UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
AN

T FoRu

07087352 .
NOTICE OF SALE OF SECURITIES Prefix Serial

PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (check if this is an amendment and name has changed, and indicate change.)
Direct Invest-1 Clarks Hill, LLC-Tenant in Common Interests

Filing Under (Check box(es) that apply): [} Rule 504 {]Rule 505 [X] Rule 506 []Section 4(6) []ULOE

Type of Filing: []New Filing [ X} Amendment

PROCESSED

A. BASIC IDENTIFICATION DATA 4 JUN 18 2007
1. Enter the information requested about the issuer )/ THOMSON

Name of Issuer {check if this is an amendment and 1ame has changed, and indicate change.)
Direct Invest-1 Clarks Hill, LLC

Address of Executive Offices Telephone Number
{Number and Street, City, State, Zip Code) {inci. Area Code)
211 Congress Street, 8" Floor Boston, Massachusetts 02110 (866) 678-1031
Address of Principal Business Operations Telephone Number
{Numbar and Street, City, Stats, Zip Code) {incl. Area Code)

(1f different from Executive Offices)

Brief Description of Business
Real Estate Investment & Management

Type of Business Crganization
[ ] corporation {
[ ] business trust {

] limited partnership, already formed  [X] other (piease specify):
] limitecl partnership, to be formed Limited Liability Company

Month Year
Actual or Estimated Date of Incorporation or Organization: [08][06] [x]Actual [] Estimated

Jurisdiction of Incorporation or Qrganization: DE (Enter two-letter U.S. Postal Service abbreviation for State,
(CN for Canada; FN for foreign jurisdiction)



GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or
Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C. 77d(8).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is
deemed filed with the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the
SEC at the address given below or, if received &t that address afler the date on which it is due, on the date it was
mailed by United States registered or certified mal to that address.

Where to File: U.S. Securities and Exchange Cornmission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice rnust be filed with the SEC, one of which must be manuaily signed.
Any copies not manually signed must be photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name
of the issuer and offering, any changes thereto, t1e information requested in Part C, and any material changes from
the information previously supplied in Parts A and B. Part € and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of
securilies in those states that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must
file a separate nolice with the Securities Administrator in each state where sales are to be, or have been made. If a
state requires the payment of a fee as a precondiion to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with stale law. The Appendix
in the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not resuit in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.

Potential persons who are to respond fo the collection of information contained in this form are not required to
respond unless the form displays a currenily valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of,

10% or more of a ctass of equity securities of the issuer,

« Each executive officer and director of corporate issuers and of corporate general and managing

partners of partnership issuers; and
e Each general and managing partner of parinership issuers.

Check Box(es) that Apply:{] Promoter [] Beneficial [x] Executive [] Director [] General andfor
Owner Officer Managing Partner

Full Name (Last name first, if individual)

Previdi, Richard

Business or Residence Address (Number and Street, City, State, Zip Code}

211 Congress Street, 8" Floor Boston, Massachusetts 02110

Check Box(es) that Apply:[] Promoter [] Beneficial [x] Executive [] Director [] General andfor
Owner Officer Managing Partner

Full Name (Last name first, if individual)

Rand, Bill

Business or Residence Address (Number and Street, City, State, Zip Code}

211 Congress Street, 8™ Floor Boston, Massachusetts 02110

Check Box(es) that Apply:[] Promoter [] Beneficial [x] Executive [] Director [] General andfor
owner Officer Managing Partner

Full Name (Last name first, if individuaf)

Graham, John

Business or Residence Address (Number and S'reet, City, State, Zip Coda)

211 Congress Street, 8™ Floor Boston, Massachusetts 02110

Check Box{es) that Apply:[] Promoter [] Beneficial [x] Executive [] Director [] General and/or

Owner Officer

Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, Cily, State, Zip Cods)




B. INFORNIATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors Yes No

in this offering? [ {X]
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? $ 189,300

Yes No

3. Does the offering permit joint ownership of a single unit?

[X] (]

4. Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for soficitation of purchasers in connection with
sales of securities in the offering. If a person to be listed is an associated person or agent of a broker
or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If
more than five (5) persons to be listed are: associated persons of such a broker or dealer, you may set
forth the information for that broker or dezler only.

Full Name (Last name first, if individual)
Gump, Jeff

Business or Residence Address (Number and Street, City, State, Zip Code)
249 Central Park Ave, Suite 260, Virginia Beach, VA, 23462

Name of Associated Broker or Dealer
H&R Block Financial Advisors, Inc.

States in Which Person Listed Has Soficited or Intends to Solicit Purchasers

(Check "All States” or check individual states) []1 All States
[JAL [JAK []AZ []AR []CA []CO {])CT []DE []1DC [)FL ([]GA []HI []ID
[JIL [JIN [JIA []1KS []IKY [JLA []JME []JMD [IMA []MI []MN []IMS []MO
[IMT [INE [INV [INH [INJ [INM [INY [}NC [IND [JOH []OK []OR []PA
[IRI []1SC [ISD []JTN []ITX []JUT []VT [X]VA[]WA [IWV [IWI []WY []PR

Full Name (Last name first, if individual)
Hayward, Anne. A.

Business or Residence Address (Mumber and Street, City, State, Zip Code)
31 Milk St., Suite 901, Boston, MA 02119

Name of Associated Broker or Dealer
Steven L. Falk & Associates

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual states; [] All States
[1AL [JAK []AZ []AR []JCA []CO []CT [IDE []DC [X]FL[]GA []JHI [}ID
[JL [)JIN []IA [IKS []KY []JLA []ME [IMD ([]IMA [JMI []JMN []MS []JMO
[IMT [JNE [JNV [INH [JNJ [JNM [INY [JNC {]JND []CH []JOK []OR []PA
[JRI [JSC [)SD []TN [1TX [JUT []VT [IVA []WA []WV []WI []WY []PR



Fuli Name (Last name first, if individual)
Clark, William

Business or Residence Address (Number and Street, City, State, Zip Code)
431 Ponderosa Court, Lafayette, CA 94549

Name of Associated Broker or Dealer
Welton Street Investments

States in Which Person Listed Has Solicited ar Intends to Solicit Purchasers
(Check "All States” or check individual states)

[JAL []AK []AZ []AR ([X]CA[]CO []CT {IDE []DC []FL
[JIL [1IN []JIA []KS []KY []LA [IME []MD []JMA [}Mi
[IMT [INE [JNV [}NH [INJ []NM []NY []NC []ND []OH
[IRI [1SC [I1SD []JTN []TX [JUT []VT []JVA []WA [JWV

[1 All States
[1GA []HI []ID
[IMN [IMS [IMO
{]JOK []OR [1PA
(IWI WY []PR

Full Name (Last name first, if individual)
Mahan, Scott

Business or Residence Address (Number anid Street, City, State, Zip Code)
626 7" Street, Klamath Falls, OR 97601

Name of Associated Broker or Dealer
Pacific West Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual states)

[JAL [JAK []AZ []AR []CA []CO []CT [JDE [}DC []FL
[JIL [1IN [1IA []KS []IKY []LA [IME [IMD [JMA []MI
[JMT [INE [INV [INH [INJ [INM []INY []JNC [IND []OH
[JRI []1SC []8D []JTN []TX [JUT []VT []JVA []WA []WV

[1 All States
[IGA []HI {]ID
[IMN [IMS [IMO
[JOK [X]OR[]PA
[IWI [TWY []PR

Full Name (Last name first, if individual)
Cannon, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
Issaquah, WA 98027

Name of Associated Broker or Dealer
Pacific West Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual states)

[1AL [JAK []AZ []AR ([]CA []CO []CT {]DE []DC []FL
(X]IL [JIN [1IA []1KS []KY []LA [IME [}MD []MA []MI
[JMT {JNE []JNV [JNH [INJ [INM []NY [}NC []ND []OH
(IR {ISC []SD []TN {]TX [JUT []VT []VA []WA []WV

[1 All States
[1GA []HI []ID
[JMN [IMS [)MO
[JOK [1OR []PA
[IWI [IWY []PR




Full Name (Last name first, if individual)
Pappas , Leslie

Business or Residence Address (Number and Street, City, State, Zip Code)
235 Montgomery Street, Suite 942, San Francisco, CA94104

Name of Associated Broker or Dealer
Regent Capital/ Envoy Capital

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States" or check individual states) [] All States
[1AL []JAK []AZ {[]AR [X]CA[]CC []JCT (}BE []DC []FL []GA []HI []ID
(1L [1IN [JIA [IKS []KY [JLA []ME [}MD [JMA []MI []MN []MS []IMO
[IMT [IJNE [INV [INH []NJ [INM [INY []INC [IND []OH []OK []OR []PA
[IRI [1SC []SD []TN []TX [JUT []VT []VA []WA [JWV [[WI []WY []PR
Full Name (Last name first, if individual)

Shaw, Danny

Business or Residence Address (Number and Street, City, State, Zip Code)

2121 N. California Blvd, Suite 290, Walnut Creek, CA 94596

Name of Associated Broker or Dealer

Pacific West Securities

States in Which Person Listed Has Solicited ar Intends to Solicit Purchasers

{Check “All States” or check individual states) {1 Al States
[JAL []AK []JAZ []AR [X]CA[]CO []CT []DE []DC [1FL {]GA []HI []ID
(3L [IIN []IA [IKS []KY [JLA []ME []MD []MA []MI []MN []MS []MO
[IMT [INE [JNV [INH [INJ [JNM [JNY [INC [IND []OH {]OK []OR []PA
[IRI {]SC []SD []JTN []JTX ([JUT []VT []VA []JWA [IWV [IWI []WY []PR
Full Name (Last name first, if individual)

Williams, Tennyson

Business or Residence Address (Number and Street, City, State, Zip Code)

4600 8. Syracuse Street, Suite 530, Denver, CO 80233

Name of Associated Broker or Dealer

Welton Street Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual states) [] All States
[JAL []AK [}AZ []AR []CA []CO []CT [IDE []DC []FL [X]JGA[]HI (}ID
[JIL [JIN [}IA []KS {]KY []LA []IME {IMD [IMA []MI []MN []MS [}MO

[IMT [INE [INV [INH []INJ
[IRI [1SC []SD []JTN []1TX
Full Name (Last name first, if individual)
Cortese, Rocco

[INM [INY [INC [IND []OH
{jutT

[IVT [TVA [IWA []WV []WI

[JOK []JOR []PA
[TWY []PR

Business or Residence Address (Number and Street, City, State, Zip Code)

561 First Street, Sonoma, CA 95476

Name of Associated Broker or Dealer
Omni Brokerage




States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual states)

[JAL []JAK []AZ []JAR [X]CA[]COC []CT []JDE [)DC []FL
[JIL [N [1IA [JKS []KY []JLA [IME [IMD []MA [}MI
[IMT {JNE [INV [JNH [JNJ []JNM [JNY [INC [IND {]OH
[IRI []SC []SD {]TN {)JTX {IUT []VT []VA []WA []WV
Full Name (Last nama first, if individual}

Broadbent, J.R.

[] All States
[1GA [IHI []ID
[JMN [IMS []MO
[JOK []OR []PA
(W [IWY []PR

Business or Residence Address (Number and Street, City, State, Zip Code)
2040 Murray-Holladay Road, Suite 201, Salt Lake City, UT 84117

Name of Associated Broker or Dealer
Omni Brokerage, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual states)

[JAL []AK []AZ []AR []CA []CO []CT []DE []DC [}FL
[TIL []1IN []IA [IKS []1KY [ILA {]IME [JMD []MA []IMI
[XIMT[INE [INV [INH [INJ [INM []NY [JNC []ND [)OH
[IRI (1SC []1SD []JTN [}TX [JUT [IVT []JVA []WA []WV
Full Name (Last name first, if individual)

Saunders, Ralph

[] All States
[JGA [IHI []ID
[IMN [JMS [IMO
[JOK {]JOR []PA
(Iwi {IWY []PR

Business or Residence Address (Number and Street, City, State, Zip Code)
4801 Cox Road, Suite 103, Richmond, VA

Name of Associated Broker or Dealer
H&R Block Financial Advisors, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual states)

[IAL []AK {[]AZ []AR []CA []CO []ICT []DE []DC []FL
(1L []JIN []JIA [IKS []IKY [ItA [IME []MD [JMA []MI
[IMT [JNE []INV [INH [INJ [INM []JNY []NC []IND []OH
[IRI []SC [1SD [}TN []ITX [JUT []IVT [X]VA[JWA []WV
Fuli Name (Last name first, if individual)

Tousignant, Timothy J.

[1 All States
[IGA [JHI []ID
[IMN []MS []MO
[JOK []JOR []PA
[IWI [JWY []PR

Business or Residence Address (Number and Stree!, City, State, Zip Code)
1125 South Frontage Rd., Suite 5, Hastings, MN 55033

Name of Associated Broker or Dealer
Linsco Private Ledger

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual states)

[IAL []AK []AZ []AR []CA []CO []CT []DE []DC []FL
[TIL []1IN []1A [IKS []KY []JLA []ME []JMD [IMA []MI
[IMT [INE [INV [JNH []JNJ [INM [INY [JNC []ND [}OH
[JRI []SC []ISD [JTN []TX [JUT [}VT []VA []WA [}WV
Full Name (Last name first, if individual)

[] All States
[1GA []HI []ID
XIMN[IMS []MO
[JOK [JOR []PA
(WL [JWY []PR




Business or Residence Address (Number and Street, Cily, State, Zip Code)
Hausman, David G.

Name of Associated Broker or Dealer
1125 South Frontage Road, Suite 5, Hastings, MN 55033

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual states) []1 All States
[JAL []JAK []AZ []AR []CA []CO []CT [IDE []DC [IFL []GA []HI []ID
(1L [IIN [1IA []KS []KY [JLA [IME [JMD [IMA [I]MI [XJMN[]MS []MO
[IMT [INE [INV []JNH [IJNJ [INM [INY [INC []JND []JOH []JOK []CR []PA
[IRI []SC []SD []TN []JTX [JUT []VT []VA [JWA []WV [IWI []WY []PR
Full Name (Last name first, if individual}

Rovig, L.D.

Business or Residence Address (Number and Street, City, State, Zip Code)
720 S. Husband St., Suite 8, Stillwater, OK 74174

Name of Associated Broker or Dealer
Invest Financial Corp.

States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers

{Check "All States” or check individual states) [1 Alt States
[JAL []AK [JAZ []AR []CA []CC []CT (]DE []DC []FL []GA []HI []ID
[1IL [1IN [1IA [IKS []KY []JLA []ME []MD [JMA []JMl []MN []MS []MO
[IMT [INE [INV []JNH [IJNJ [INWM [IJNY [INC [IND [JOH [X]JOK[]OR []PA
[IRI []SC []SD []TN []TX [JUT []VT []VA [JWA [JWV []WI []WY []PR
Full Name (Last name first, if individuai)

Nartker, Steven L.

Business or Residence Address (Number and Street, City, State, Zip Code)
4600 S. Syracuse Street, Suite 530, Denver, CO 80237

Name of Associated Broker or Dealer
Welton Street Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual states) [1 All States
[JAL [1AK []JAZ []AR [X]CAI]JCO []CT []DE [}DC []JFL []GA []1HI []ID
F1IL (1IN [JIA []KS []KY [JLA []JME [JMD [IMA [IMl []MN [IMS [IMO
[JMT [INE []JNV [JNH []JNJ [JNM [INY [INC []JND []JOH []JOK []OR []PA
(IRl []1SC []SD []ITN [1TX [JUT (IVT [IVA [IWA {IWV [IWI []WY []PR

Full Name (L ast name first, if individual)
McGnanaghan, Emily A.

Business or Residence Address (Number and Street, City, State, Zip Code)
4600 S. Syracuse St., Suite 530, Denver, C() 80237

Name of Associated Broker or Dealer
Welton Street Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual states) [] Al States



[JAL []AK []JAZ []AR []JCA []CO []CT []DE []DC []FL []1GA (X]HI []ID
[JIL [1IN [JIA [IKS [IKY []JLA []IME [JMD [IMA []MI []MN []MS []MO
[IMT [INE [JNV [INH [INJ []INM [INY {]JNC {[]JND []JOH []OK []JOR []PA
[IRI []SC [)SD []JTN []TX [JUT []VT [JVA [IWA []WV [IWI [}WY []PR
Full Name (Last name first, if individual)

Stark, Brad

Business or Residence Address (Number and Street, City, State, Zip Code)

1123 Chapala St, Santa Barbara, CA 93101

Name of Associated Broker or Dealer

National Planning Corp.

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers

(Check "All States” or check individual states) []1 All States
[JAL []1AK []JAZ []AR [X]CA[]CC []CT []JDE {[)DC []FL []GA []HI {]ID
(1L []IN []JIA []KS []KY [JLA [IME []MD [}MA []IMI []MN []MS []MO
[IMT [INE [INV [INH [INJ [INM [INY [JNC {JND []JOH []JOK [JOR []PA
[IRI [1SC []1SD [ITN []TX [JUT [IVT []JVA {]WA [JWV []WI []WY []PR
Full Name (Last name first, if individual)

Vonderharr, Robert L.

Business or Residence Address (Number and Street, City, State, Zip Code)

1245 E. Brickyard Rd, Suite 160, Salt Lake City, UT 84106

Name of Associated Broker or Dealer

Omni Brokerage

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual states) [] All States
[IAL []AK []JAZ []AR []CA []CO []CT []IDE []DC []FL []IGA []Hl {]ID
[1IL []IN ([)JIA []KS []KY [JLA [IME [IMD []MA []MI []MN []MS []MO
[XIMT[INE {JNV [INH [INJ [INM [JNY [JNC [IJND []JOH []JOK []OR []PA
[IRI [1SC [1SD []TN []TX [JUT []VT []VA []WA [JWV [IWI []WY []PR
Fuli Name (Last name first, if individual)

Wagner, Richard L.

Business or Residence Address (Number and Street, City, State, Zip Code)

1245 E. Brickyard Rd, Suite 160, Salt Lake City, UT 84106

Name of Associated Broker or Dealer

Omni Brokerage

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual states) []1 All States
[JAL []AK []JAZ []AR []CA []CO []CT []DE []DC [}FL [JGA []HI []ID
[JIL [1IN [1IA []KS []KY []JLA []ME [IMD []MA []MI []MN []MS []MO
XIMT[INE [INV [INH [INJ [INM [INY [JNC [IND []JOH []JOK {]OR []PA
(IRl [1SC []SD []JTN [1TX [JUT [IVT []JVA [IWA [IWV []WI []JWY []PR
Full Name (Last name first, if individual)

Myers, Michael S.

Business or Residence Address (Number and Street, City, State, Zip Code)




5335 SW Meadows Rd, #140, Lake Oswego, OR 97035

Name of Associated Broker or Dealer
SII Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual states) {1 All States
[JAL [JAK []AZ []AR [X]CA[]JCO []CT ({]DE [}DC []FL [1IGA []JHI []ID
[JIL []1IN {JIA [1KS [IKY [JLA []IME [iMD []MA [IMI []MN [}MS [IMO
[JMT [INE [INV [JNH [INJ [JNM [INY [JNC []ND [JOH []OK [}OR []PA
[JRI [1SC []SD [ITN [}1TX [JUT {IVT []JVA []WA [JWV []WI []WY []PR
Full Name (Last name first, if individual}

Meahan, Steven

Business or Residence Address (Number and Street, City, State, Zip Code)
1547 Palos Verdes # 406, Walnut Creek, CA 94597-2228

Name of Associated Broker or Dealer
Pacific West Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual states) []1 All States
[JAL [JAK []AZ []AR []CA []CO []CT []JDE []DC []FL {]JGA []HI []ID
{}IL [}IN [1WA []KS [IKY [JLA [IME [JMD []MA [IMI {]MN []JMS []MO
[IMT [INE [XINVIINH [INJ [INM [INY [INC [JND []OH []OK []OR []PA
[IRI []SC (18D []TN []TX [JUT [IVT [IVA []WA []WV [IWl []WY []PR
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual states) [1 All States
[JAL [1AK []JAZ []AR []CA []CO []CT [}DE ({]DC []FL []IGA []HI {]ID
[1IL []IN []JIA []KS [IKY []JLA [IME [IMD {IMA []MI []MN [}MS []MO
[IMT [INE []JNV [INH []NJ [INM [INY []JNC [JND [JOH []JOK []OR []PA
[IRI []SC []SD []TN [ITX [JUT []VT [IVA [IWA [JWV []W []WY []PR
Full Name (Last name first, if individual)

Business or Residence Address (Mumber and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual states) {1 All States
[JAL []JAK [JAZ []AR {[]CA []CO []CT []DE []JDC []FL {]JGA []HI []ID
[JIL [1IN []IA [IKS []KY [JLA [IME [IMD []MA [IMI []MN []MS []MO
[IMT [INE [JNV [IJNH []NJ []NM [JNY []JNC []JND []JOH []OK []OR []PA




[JR [ISC [ISD []JTN []TX [JUT [IVT [IVA [IWA [JWV []WI [JWY []PR

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." fthe transaction is an exchange offering, check this box [ }
and indicate in the columns below the amounis of the securities offered for exchange and already
exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DEDBE ..ottt e $ $

EQUITY ©. oottt ba s 3 $

[ ]1Common [ ] Preferred

Convertible Securities (including warrants) ...........cc.cccccocoov $ $

Partnership INterests ... $ $

Other (Specify: Tenancy in Common Interests) $6,500.000 $ 4882 150.00
TOMAE oot et e et e s $6,500,000 $ 4,882.150.00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of Iheir purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none" or "zero."

Number of Aggregate Dollar
Investors Amount of Purchases
Accredited INVeSEOTS ..o e e e 21 $4,882.150.00
Non-accredited InVeStOrS ..o
Total (for filings under Rule 504 only) .........ccc.coervvvreverenn. $

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior to the first sale
of securities in this offering. Classify securities by type listed in Part C-Question 1.

. Dollar Amount
Type of Offering Type of Security Sold
RUIE B0 o e e $
Regqulation A ... 3
RUIE S04 e et $
TOMAL .ot e e 3




4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. if the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer AGent's FEES ...........ocoiiiii i (1 9

Printing and Engraving Costs ... i1 9%

LEGAI FBES ... .o iiiet it iee e oottt 1 %

ACCOUNLING FEES ..ot e [] %

ENQINEETing FEES ..ottt [1 &

Sales ComMmIssions (specify finders’ fees SEPAratoN} .........c..ornrvnrnienne s {x] $.455000

Other Expenses (identify) Marketing & Due Diligence Expenses [x} $.130,000
B o 7| [T PP PP S O PYTP PSSP [x] $ 585000

b. Enter the difference between the aggregatz offering price given in response to
Part C — Question 1 and total expenses furnished in response to Part C — $ 5,915,000
Question 4.a. This difference is the "adjusted gross proceeds to the issuer.

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amourit for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response tc: Part C — Question 4.b above.

Payments to Officers, Payments To
Directors, & Affiliates Others
Salaries and fees ......oooovivr e s ceeerenes [x] $1.244,763 (1%
Purchase of real estate (including Loan X
FOES)ovrrreroe o s Msams000
Purchase, rental or leasing and installation of machinery (1 []
and equIpMENt ... R 3
Construction or leasing of plant buildings and facilities .. [1% [1%
Acquisition of other businesses {including the valuz of
securities involved in this offering that may be used in
exchange for the assets or securities of another issuer
PUISUANE 10 8 METGET) ...veverecreececirmicrsinanssssssenss seesees (1% [1%
Repayment of indebtedness ... [1% [{]%
Working capital ... [1% []1%
Other (specify): Reserves [1% [x) $159,827
Closing Costs (1% {x] $315.410
- -
ColuMN TOAIS .evvveieiit s et v [x] $1.244763 [x] $4.670,237
Total Payments Listed (cofumn totals added) ... ....cocooevevinniene [x] $5,915.000



D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this
notice is filed under Rule 505, the following signature constitutes an undertaking by the issuer to furnish
to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502,

Issuer (Print or Typej
Direct Invest-1 Clarks Hill, LLC

Signature

(Do € WX

Date

513l)o7

Name of Signer (Print or Type)

Wayne Weitz

Title of Signer (Print or Type)

Authorized Signatory

ATTENTION

{See 18 U.5.C. 1001.)

Intentional misstatements or omissions of fact constitute federal ¢criminal violations.
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E. 3TATE SIGNATURE

1. |s any party described in 17 CFR 230.262 presently subject to any of the Yes No
disqualification provisions of sUCh rule? ... e, [] [x]
See Appendix, Column 5, for state response,

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which
this notice is filed, a notice on Form D (17 CIFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to fumish to the state admimistrators, upon written request,
information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied
to be entitled to the Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed
and understands that the issuer claiming the availability of this exemption has the burden of establishing
that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to
be signed on its behalf by the undersigned dusly authorized person.

Issuer (Print or Type) Signature Date
Direct Invest-1 Clarks Hill, LLC
Wone P8~ 1 €| |07
Name of Signer (Print or Type} Title of Signer (Print or Type)
Wayne Weitz Authorized Signatory

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form.
One copy of every notice on Form D must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

1 2 3 4 5
Disqualification
under State
Intend to sell to ULOE
non-accredited (if yes, attach
investors in | Type of security and aggregate explanation of
State offering price offered in state Type of investor and amount purchased in State waiver granted)
{Part B-ltem 1) (Part C-ltem 1} (Part C-ltem 2) (Part E-ltem 1)
NUMBER OF N OF
AUCCREDITED '
STATE| YES | NO IWESTORS | AMOUNT | ‘wvestors | AMOUNT | YES | NO
AL
AK
AZ
AR
CA x | Temants-ln-Common 8  [$2,234,700.00] 0 0 X
Interest/$6,500,000
CO
CT
DE
DC
FL X Tenants-In-Common 1 $170,950.00 0 0 X
Interest/$6,500,000
GA X Tenants-In-Common | $136,500.00 0 0 X
Interest/$6,500,000
HI X Tenants-In-Common | $188,500.00 0 0 X
Interest/$6,500,000
ID
n X Tenants-In-Common 1 $189,150.00 0 0 X
Interest/$6,500,000
IN
1A
KS
KY
LA
ME
MD
MA X Tenants-In-Common 1 $170,950.00 0 0 X
Interest/$6,500,000
it




1 2 3 4 5
Disqualification
under State
Intend to sell to ULOE
non-accredited {if yes, attach
investors in | Type of security and aggregate explanation of
State offering price offered in state Type of Investor and amount purchased in State walver granted)
{Part B-item 1) {Part C-ltem 1) {Part C-ltem 2} {Part E-ltem 1
NUMBER OF NUMBER OF
ACCREDITED ‘
STATE| YES | NO MIVESTORS | AMOUNT | “mrsrons | AMOUNT | YES [ NO
MN X Tenants-In-Common 1 $425,100.00 0 0 X
Interest/$6,500,000
MS
MO
MT X Tenants-In-Common 2 $372,450.00 0 0 X
Interest/$6,500,000
NE
NV x | Tenants-In-Common 1 $213200.000| 0 0 X
Interest/$6,500,000
NH
NJ
NM
NY
NC
ND
OH
OK X Tenants-In-Common I $179,400.00 0 0 X
Interest/$6,500,000
OR x | Tenants-In-Common ' $314,600.00 | 0 0 X
Interest/$6,500,000
PA
RI
SC
SD
TN
X
urt
VT
VA x | Tenants-In-Common 2 $286,650.00 | 0 0 X
Interest/$6,500,000
WA

16



1 2 3 4 5
Disqualification
under State
intend to sell to ULCE
non-accredited {if yes, attach
fnvestors in | Type of security and aggregate explanation of
State offering price offered in state Typo of investor and amount purchased in State waiver granted)
{Part B-ltem 1) {Part C-item 1} {Part C-ltem 2} {Part E-ltem 1)
NUMBER OF NUMBER OF
AZCREDITED ACCHOITED
STATE| YES | NO INVESTORS AMOUNT iNvEsTors | AMOUNT | YES | NO
WY
Wi
WY
PR

‘E




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of
equity securities of the issuer;
o  Each executive officer and director of corporate issners and of corporate general and managing partnas of partnership
issuers; and
o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ Beneficial Owner [] Executive Officer [] Director [X] General and/or
Managing Partner

Full Name (Last name first, if individual)
JMP Asset Management LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
600 Montgomery Street, Suite 1100, San Francisco, CA 94111

Check Box(es) that Apply: [] Promoter [1 Beneficial Owner [] Executive Officer [{ Director [ Generat and/or
Managing Partner

Full Name (Last name first, if individual)
Jolson, Joseph A.

Business or Residence Address (Number and Street, City, State, Zip Code)
600 Montgomery Street, Suite 1100, San Francisco, CA 94111

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [ Executive Officer [ Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Bucsiness or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [ Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: {] Promoter  [] Beneficial Owner ] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (L.ast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter (] Beneficial Owner [ Executive Officer [) Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Buciness or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [] Beneficial Owner [C] Executive Officer [} Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to norraceredited investors in this offering? 4] O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $ 1,000,000
Yes No
3. Does the offering permit joint ownership of a single wnit? X O
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
JMP Securities LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
600 Montgomery Street, Suite 1100, San Francisco, CA 94111
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States)........ooimmcc s (X All States
[AL] (AK) (Az) [AR] [ca] ([coj [cT) (DE) [DC] ([FL] [GA] [HI] [ID]
fIL} (IN) (IA) [KsS] (kY] ([LA] [ME] [MD] ([MA] [MI] ([MN] ([MS] [MO]
iMr] ([NE] {NV] ([NH] ([NJ] [NM] ([NY] {NC] ([ND] [OH] [CK] [OR] [PA]
[RT) {sc) {sD] [TN] [TX] [UT} [VT] [vA] {wa] [wvl [WI] [WY] [PR]
Full Name (Last name first, if individual)
Buziness or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Staies in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check "All States" or check individual States})........cooneririninnieimee e, [J All States
(A] [AK) [AZ] [AR] ([cal [co] [CT] [DE] [DC)] ([FL] [GA] [HI] ({ID]
(I [IN] [IA] [KS] [KY] [LA] [ME] (MD] ([MA] ([MI] [MN] [MS] (MO]
(Mr] [NE1 [NV] ([NH] (NJ] [NM] [NY] ([NC] ([ND] [OH] [OK] [OR] [PA]
[(RI) [scl [sD] I[TN] [TX] [uT] [vT] [vA] {wA] [wv] I[WI] [WY] [PR]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Narme of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) ... e [ All States

{AL) [AK] [AZ] [ARl [cAa) {col I[cT] I[DE] I[DC) [FL} [GA] [HI] [ID]
[TL] [IN] [IA) (K8} (KY) {LA] ([ME] I[MD] [MA] ([MI] [MN] [MS] [MO]
iM?] [NE] [NV] ([NH} (NJ) {NM] ([NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] ([sc] [sp}l [TN} (TX) {uT] [vr] I[VA] (WA) [wv] [WI] [WY] [PR]

(Use blank sheet, or copy and usz additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offer-
ing, check this box [ and indicate in the columns below the amounts of the securities of-
fizred for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
[0 o OO $ b
0o R 3OO R VO P TUPI TP $ 5
[] Common [J] Preferred

Convertible Securities (including warmants).........occciiivniiiiiiinniinn s e $ $
PArtiership INErestS ouuue i e sersecnrnsiinesss s s eeeris s e sss st srrrernnan s rrsssbbesasbsnaanneras $_ 500000000 $_ 64983962
Other (Specify Jevrrrnraeerrrerrernerbenstrassassanes $ 5

TOAL et s e e e v e e e e R n et a e e e $__ 500,000,000 3_ 64988962

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero."
Number Aggregate
Investors  Dollar Amount

of Purchases
Accredited INVESIOTS .oovveirriiriiiiiiiie it e srr st e s rraan e s ee e s b e 50 $_ 64,923,884
NON-ACCTEAIEd INVESIOIS ..cevtiiitiiei i st rrr e rn s b an bbb st eens 1 3 65.078
Total (for filings under Rule 504 only)......ccoosvivvirnireriviiiici s $
Answer also in Appendix, Column 4, if fil.ng under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enver the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed
in Part C-Question 1.
Type of offering Type of  Dollar Amount
Security Sold
RULE 505 o.iirerereieieciiire et et eeeseseeeses s e e e se e se s s s s ge et erer e a0 a4 4R re s e snanans $
REBUIBLION Aot ntere st e e bbb b4 s e bbb S nsms b bnrnin 5
RUIE 504 ...ttt s o e bbbt e bbb e b b
TOMAL L.t $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENE'S FEES L.orviri e e s O 5
Printing and Engraving COSLS ..ot s iss s snes s s iesesesnnes X b 5,000
LEZAL FEES ....cvvvieeieeeeee ettt as s s e $ 15,000
ACCOUNTING FEES...ecuiiiiiiiir st s bbb bbb s et O 3
ENRINEEING FEES ..ottt st s et e b et e s a e o s
Sales Commissions (specify finders' fees separately) ..., O s
Other Expenses (identify) Blue skyexpenses i [ 5 5,000
TOUAL ...t et e st ee e oo R e g § 25,000



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Pait C - Question 4.2, This difference
is the "adjusted gross proceeds to the issuer.” .......... $499.975,000
. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposcd to be
used for each of the purposes shown. If the amount for eny purpose is not known, fumish
an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C — Ques-

tion 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
BalAries NG FEES .ocuveiiciiiiiiireiitieeeiieecr it s istsssiabe s b s e s bb s e e aabe e se s e s e ae e e et e seras 0Os$ O s
Purchase 0f real €S1ate ......ooeveiieiieninini i b O s 0 s
Purchase, rental or leasing and instaltation of machinery and equipment..........cceee as 0 s
Construction or leasing of plant buildings and facilities ..o, 0s a s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUADNL 1O & IMETEET) vvvvveeriuuirnsserisissesssisssssnnnsesssssssansssssreesressssnssssssnssssssnnnes 0 s O $
Repayment of indebtedness......cccoviiinriiiinniiinmii s, Os O s
WOLKINE Capital....cceuvrreeeirrinrreerrrrrnnsesiiinserennseesirrssremrnsriessrissersnsnsrssrrrerannnsrrrs O¢$ a s
Other (specify): Invest, reinvest and trade in securities 0% B $499.975.000
Os O s
COIUMN TOUAIS .. ..ceer vt r e et ettt teaaeseaeseetseansar st eransarstessnssonsssessnennsrsanses O s 0 K $499.975.000
Total Payments Listed (column t0tals added) ....ceoceivecrerincricrsmmmenmmon. 53 $__ 499,975,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undzrsigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written
rt'quest of its staff, the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Date

51kl

PP Masters Fund, LP

Name of Signer (Print or Type)

Joseph A. Jolson CEQ of IMP Asset Management LLC, its peneral pariner

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.$.C. 1001.)
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